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INTRODUCTION
It is well accepted in the business community that mergers and acquisitions (hereinafter: M&As) may offer significant tax benefits to the participating parties, but concurrently involve significant tax risks.
1 Thus, the structuring of the overall scheme of M&A, both in domestic and cross-border setting, necessarily calls for a healthy degree of tax planning, with the aim to mitigate pertinent tax hazards, e.g. related to the deduction of interest expenses, valuation of acquired assets, capital gains tax liability etc. 2 Choosing the right "tax structure" of M&A transactions has become even a greater challenge recently as tax authorities worldwide started to scrutinize the transactions with ever more vigilance, putatively worried about potential tax abuse and ensuing losses of tax revenues in the post-structuring period. 3 While transfer pricing rules denote the most prominent legal instrument at the disposal of revenue bodies in challenging M&A transactions, in a number of countries significant role is also played by domestic anti-tax avoidance rules, such as a general anti-avoidance rule (hereinafter: GAAR). 4 Comparative experience shows that the application of domestic anti-abuse rules to M&A transactions boils down to the examination of commercial substance and rationale of the restructuring taken as a whole, as well as its individual steps. 5 Insights from the Croatian M&A practice reveal that Croatian Tax Administration (hereinafter: CTA) may go to great lengths in fully or partially denying the right of the acquirer to utilize some valuable tax assets or other tax attributes of the target company. In doing so, CTA relies upon a hotchpotch of anti-avoidance rules that have been enshrined in domestic legislation over the past decade or so, particularly in the post-EU accession period. 6 As a result, not only does the tax terrain of M&As in Croatia become very risky from a substantive point of view, but also, from a procedural perspective, it may be very cumbersome for the taxpayer to demonstrate proper business purpose(s) underlying the restructuring and thus quash the presumption of abusive behaviour.
Against this backdrop, this paper explores how Croatian anti-tax avoidance legislation interacts with M&A activities involving Croatian target companies. In doing so, particular attention is drawn to some selected issues that breed uncertainties and disputes, such as carry-forwards of transferring entity's tax losses. Our principal aim is to try to delimit when an M&A tax structure crosses the imaginary boundary between legitimate tax planning and tax abuse.
MERGERS AND ACQUISITIONS IN THE LIGHT OF CROATIAN ANTI-ABUSE LEGISLATION
On a raft of concerns regarding tax structuring of M&A transactions, a key issue is whether and under which conditions potentially valuable tax assets and other tax attributes of the target company (e.g. loss carry-forwards, excess tax credits, benefits approved by a tax ruling) survive the transaction, i.e. whether the acquirer may use these attributes in the post-acquisition period. 7 Typically, if an M&A transaction is carried on in the form of a "share deal", where the legal ownership of target's shares is transferred from the seller to the buyer, such tax attributes of the target are preserved and may be subsequently utilized by the buyer. 8 In other words, share transactions generally ensure tax neutrality, which is one of the key concepts in M&A tax planning.
Legal requirements for tax-neutral mergers and acquisitions
Under Croatian law, tax neutrality in the course of M&As has been assured by the provisions of Articles 19 and 20 of the Profits Tax Act (hereinafter: PTA). 9 Art. 19(1) PTA sets out that the key requirement for a tax-neutral merger or division is the so-called "continuity in taxation" (kontinuitet u oporezivanju). As per Art. 19 (2) PTA, the continuity requirement is deemed to be satisfied if, during the transfer to the acquiring company, there are no changes in the assessment of assets and liabilities, i.e. if there is a roll-over of book values, for tax purposes, of the assets and liabilities involved.
Herein the acquirer encounters some risk stemming from the target's financial accounting practices in the pre-restructuring period. Namely, in case the acquiring company had opted for the use of the revaluation model in measuring the value of its on-balance-sheet assets 10 , there is a possibility that transferring assets are not valued at their fair value at the date of the acquisition. The Croatian Tax Administration has addressed this issue in a non-binding tax ruling of 11 March 2011, faced with the factual situation of a partial division transaction, in which immovable property, deemed to constitute a separate branch of activity for tax purposes, has been transferred from one existing company to another in exchange for the shares of the latter; with regard to the question at stake, the CTA convincingly argued that the continuity requirement 7 for a tax-neutral transaction is not fulfilled, since the value of the counter-payment for the transferred assets far exceeded their book value. 11 For our purpose it is particularly interesting to note that the CTA also used an anti-tax abuse thread of thinking in assessing the given set of facts, especially because the transferor and the transferee were associated persons.
In any case, important legislative developments in this area have arisen following Croatia's accession to the European Union (hereinafter: EU) on July 1 st 2013. Most notably, on that very date the amendments to the PTA came into force, by virtue of which the provisions of the EU Merger Directive were transposed into Croatian domestic law. 12 In this regard it has to be noted first that the aims and legal consequences of the Merger Directive 13 are fully aligned with the general rules of the PTA on tax-neutrality as regards M&As, laid out above.
14 Second, the Croatian legislator has opted, presumably wittingly, to extend the scope of application of the domestic provisions transposing the Merger Directive covering purely domestic corporate reorganizations as well. 15 This becomes clear upon reading the relevant administrative regulations, specifically, the then Ordinance on Profits Tax (hereinafter: OPT) 16 , explicitly laying down uniform procedural requirements for domestic and cross-border intra-EU M&As. 17 Moreover, such equal treatment has been confirmed in the CTA's non-binding tax ruling dated May 28 th 2014. 18 Accordingly, it seems that administrative practice affirms the view that the relationship between Articles 19 and 20 PTA on the one hand, and the newly enacted Articles 20.a-20.r PTA corresponds to the one between general and special norms.
The portrayed benefits of tax neutrality in the M&A context may be obtained only upon completion of several procedural steps, as set out in Articles 41.g -41.j OPT. First of all, the acquirer is obliged to notify the CTA of the planned transactioni.e. merger, division, exchange of shares or transfer of assets -and enclose all relevant information, most importantly the financial statements of the target company and a detailed depiction of the commercial and financial reasons underlying the transaction. 19 On this basis, tax authorities have a deadline of 90 days to issue the administrative 11 decision which either allows or denies the benefits of tax neutrality for the pertinent transaction. 20 In essence, this amounts to a process of prior administrative approval, wherein eligibility of the taxpayer to obtain relevant tax advantages is assessed by the tax authorities.
The Application of the anti-abuse rule stemming from the implementation of the Merger Directive
In transposing the requirements of the Merger Directive in its national legislation, Croatia opted to exercise the option envisaged in Article 15(1)(a) of the Directive 21 and adopt an explicit anti-tax abuse provision on the domestic legal plane. Accordingly, under Article 20.p PTA, the above-described tax benefits will be denied if it is evident that the principal objective, or one of the principal objectives, of the transaction at hand is tax evasion or tax avoidance. Moreover, Article 41(h) (6) OPT lays down that Croatian tax authorities will issue an administrative decision refusing to grant the advantages of tax neutrality if they determine the objective of tax avoidance/evasion underlying the transaction, especially if there are no valid business reasons for the transaction, such as reorganization or financial rationalization of the business in question. While the wording of the quoted provision suggests that the lack of a valid business or commercial motives amounts to only one example of tax avoidance -leading to the conclusion that the taxpayer might be engaged in abusive behaviour also in other circumstances -administrative practice suggests that revenue bodies use it as a presumption of tax avoidance, as explicitly provided in the Merger Directive itself. 22 Such an approach of the CTA is clearly affirmed in the previouslycited non-binding tax ruling. 23 Even more important for the participants of M&As is the way tax authorities apply the said provisions in practice. Anecdotal evidence suggests that the CTA relies on the wording of Article 41(h) (6) to fully shift the burden of proof on the taxpayer, i.e. that it is up to the taxpayer to prove that tax avoidance or tax evasion is not the primary purpose behind the reorganization. Put differently, administrative practice shows that when deciding on the granting of the benefits envisaged by Articles 20.a-20.r PTA, the CTA starts from the presumption that the intended transaction is being conducted with tax avoidance as one of its main purposes, even if there is no evidentiary substratum whatsoever supporting this position. In the second step, the onus is on the taxpayer to rebut this presumption, by bringing forward evidence of valid commercial purpose(s) underlying the reorganization, including, inter alia, the calculation of its commercial 20 and financial benefits. 24 In the third and final step, the CTA assesses the economic substance and rationale of the reorganization and issues the authoritative decision on whether the legal requirements for a tax-neutral transaction have been fulfilled or not. In the latter case, the taxpayer can make use of the ordinary system of legal remedies in tax matters, including the right to an administrative review and, subsequently, the right to a judicial appeal. 25 In some cases tax authorities have took an unusually stringent approach, denying the tax advantages on the basis of purely formal errors in the documentation submitted by the taxpayer, even though the tax avoidance motive of the reorganization has not been reasonably substantiated. Accordingly, some taxpayers have found it very cumbersome to quash the presumption of tax avoidance, even if making a plausible case why the transaction at hand makes sense from a business point of view and tax authorities failing to submit counterevidence. Absence of clear and detailed rules on the required standard of evidence makes matters even more troubling.
In our view, such practice potentially runs contrary to EU law, more specifically the principle of effectiveness, which sets limits on the procedural autonomy of EU Member States in cases where rights derived from EU law are at stake. 26 We base this argument on recent jurisprudence of the European Court of Justice (ECJ), in which the Court examined the compatibility with the primary EU law of the domestic provisions, by which the option prescribed in (now) Article 15(1) of the Merger Directive has been implemented. 27 First of all, it needs to be underlined that, under the EU principle of procedural effectiveness, Member States should refrain from actions that render virtually impossible or excessively difficult exercise of the rights derived from primary or secondary EU law, including the rights resulting from EU tax directives. 28 Secondly, a strand of ECJ's case law dealing with the substantive aspects of tax abuse in the context of the Merger Directive, confirms that Member States' tax authorities may not confine themselves to applying predetermined general criteria for assessing whether a tax abuse is taking place, but must subject each particular case to a general examination of that issue. 29 In other words, the implementation of the antiabuse clause contained in Article 15(1)(a) Merger Directive should not take the form of general presumptions of tax abuse, without more detailed case-by-case inquiries.
Against this backdrop, in the Euro Park Service case, decided in March 2017, the ECJ addressed a more specific issue of the procedural rules applied in Member States in relation to granting pertinent tax advantages. The Court first affirmed the 24 See Article 41.h(2)(8) and 41(j)(2) (10) 33 Put another way, the ECJ apparently shares the view that national revenue bodies, in the course of procedures related to tax-neutral reorganizations, should initially present at least some degree of evidence that the abstract notion of tax avoidance has materialized with regard to the individual situation. Failing to respect this essentially amounts to creating the general presumption of tax avoidance, which is prohibited under EU law. Accordingly, in our view, the ECJ's decision in Euro Park Services has to be read as demanding concrete substantiation of the tax authority's claim that tax avoidance is indeed at work, lest the full burden of proof be borne by the taxpayer. 34 Taking another look at Croatian rules and administrative practices against the backdrop of the above findings, it is reasonable to conclude that taxpayers involved in M&A transactions in Croatia may find it excessively difficult to exercise the rights provided for in the Merger Directive. The most problematic aspect is that Croatian tax authorities ostensibly share the view that the evidentiary onus de facto lies completely with the taxpayer; it is fully up to the taxpayer, upon initiating the pertinent procedure, to prove that the transaction at hand makes commercial and economic sense and to debunk the presumption of tax avoidance. 35 While it is important to reiterate that taxpayers wanting to make use of the Merger Directive benefits are bound to encounter some evidentiary requirements, particularly related to a more or less detailed description of the planned reorganization, ECJ's case law suggests that tax authorities should refrain from relying on blanket statements that tax avoidance is the aim underlying the transaction, without either providing any counter-evidence, or making a reasonable effort to clarify open issues in a two-way communication with the taxpayer(s).
Furthermore, one also needs to take into account the general rules of Croatian tax law on the burden of proof in tax matters, enacted in the General Tax Act (hereinafter: GTA). 36 In accordance with Article 88 GTA, tax authorities bear the burden of proof in relation to all facts that establish tax liability or lead to the increase in tax burden, while the taxpayer bears the burden of proof in relation to the facts pertaining to a minimization of tax or tax exemptions. Since the potential existence of tax avoidance motive is a fact that results in higher tax liability in cases of corporate reorganizations, it should be up to the tax authority to submit proper evidence thereto. In addition, one should take note of the principle of good faith, which has been enshrined in Croatian tax law ever since 2000, providing that the parties in the tax relationship should act conscientiously and fairly in accordance with the law. 37 While this principle demands stronger co-operation, even partnership-like relations, between taxpayers and tax authorities, administrative practice in the area dealt with in this paper certainly does not fit the bill. 
Relevance of other anti-abuse rules and principles
The rule contained in Article 20.p PTA is known in the tax doctrine as a targeted anti-avoidance rule (TAAR), i.e. a rule aimed at curbing a specific tax avoidance technique, in this case a solely-tax-motivated business restructuring operation.
39 But the question arises as to whether tax authorities may also challenge the transaction(s) 35 See the previously-cited non-binding tax ruling, Croatian Tax Administration, supra n. 18. at hand on the basis of other anti-tax avoidance rules enshrined under the Croatian legislation. In this regard, comparative experiences tell us that revenue bodies sometimes do not shy away from relying on anti-avoidance rules or judicial doctrines of more general application in denying the tax benefits for envisaged M&As.
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While it is beyond the scope of the present paper to give full details of the Croatian anti-avoidance legislative framework 41 , some recent developments in this area are particularly worth exploring, especially the introduction of a new GAAR by virtue of 2016 amendments to the PTA. 42 As set out in the newly adopted Article 5.a of the PTA -curiously drafted on the basis of Article 2(1) of the EU Parent-Subsidiary Directive 43 -taxpayers shall not be granted any benefits envisaged in corporate tax legislation in case they make use of an arrangement or a series of arrangements which are classified as non-genuine. The article defines "non-genuine arrangements" as any business transaction, scheme, action, operation, understanding, promise or event, comprising of one or more than one steps or parts, which has been put into place for the main purpose or one of the main purposes of obtaining a tax advantage, having regard to all relevant facts and circumstances. 44 In addition, it is made clear that such arrangements may be considered non-genuine only to the extent that they are not put into place for valid commercial reasons which reflect economic reality, i.e. if they are put into place for the purposes of tax evasion or fraud. 45 Further instructions on the application of the new GAAR are found in the OPT. Accordingly, it is clarified that in the assessment of the arrangement's genuineness, it is important to establish whether the arrangement, regardless of any subjective intention of the taxpayer, defeats the object, spirit and the purpose of the pertinent tax provision. 46 Moreover, some typical examples of non-genuine arrangements are provided, including the so-called U-turn transactions and transactions that entail a mismatch between tax benefits and associated business risks. Although the necessity for a comprehensive reform of the Croatian antitax avoidance framework has been articulated in academic literature 48 , the newly introduced GAAR inevitably breeds uncertainty. The lack of case law hitherto makes it even harder to speculate how the tax authorities will interpret contentious elements of the GAAR, such as "arrangements", "valid commercial reasons", "economic reality", etc. 49 For the purposes of the present paper, it is, however, vital to explore possible ramifications of the newly-introduced GAAR on M&A transactions involving Croatian target companies.
Three points deserve special attention. First, regarding the legal compatibility between the GAAR and the TAAR found in Article 20.p PTA, a question may arise whether tax planning structures that passed the CTA's scrutiny under the special rule may still be assessed, potentially resulting in the denial of pertinent tax benefits, by virtue of the GAAR. 50 If one strictly applies the lex specialis doctrine, the answer would be in the negative, i.e. the application of the GAAR would be precluded. Such inference seems rather convincing if one takes into account the legal nature of the Croatian GAAR, which is essentially a copycat of the GAAR laid down in the ParentSubsidiary Directive. If one acknowledges that the latter is not a "principles-based GAAR" akin to its counterparts found in some domestic tax systems (e.g. that of the United Kingdom), but rather a rule having a narrower and more specific remit 51 , we share the view that the CTA should abstain from applying the GAAR to business restructuring transactions previously tested under Article 20.p of the PTA. Second, and more important for practical purposes, if one compares the wording of these rules, the room for possible conflict between the two is ostensibly very limited. Namely, as already mentioned above (section 2.2), the taxpayer may escape the application of the TAAR if he demonstrates valid business reasons for the business restructuring operation. Very similarly, under the newly-adopted GAAR, taxpayer's arrangements are considered non-genuine only to the extent that they are not put into place for valid commercial reasons reflecting economic reality. 52 One may even go a step further and embrace the introduction of the GAAR as a step towards clarifying the ambiguities in application of the pertinent TAAR. This line of argument resonates well with a standard role played by GAARs in comparative tax systems, namely that of drawing the legislative boundary between legitimate tax planning and unacceptable tax avoidance. 53 Third, and related to the previous point, the "substance test" or the objective prong of the new GAAR should not be all that unfamiliar to Croatian tax practitioners, since the principle of "economic approach" -or, using the comparative tax jargon, "substance-over-form" principle -has been one of the keystones of Croatian tax law for almost two decades now. 54 This principle sets out the approach of interpretation of tax laws, giving legal basis to the CTA to disregard taxpayers' structures that are deemed abusive and impose the tax directly on the underlying commercial reality. The jurisprudence of the Croatian administrative courts regarding substance-over-form principle confirms that taxpayers may not rely solely on the classification of their actions under civil or commercial law in order to obtain tax benefits envisaged in relevant tax laws. 55 Conversely, the points of departure for classifying facts for tax-law purposes are various elements associated with economic substance, including commercial rationale of the transaction, actual behaviour of the parties, existence and usage of tangible assets etc.
Accordingly, if we imagine a business restructuring in the form of company division, where certain valuable assets are carved-out and transferred to a newly formed entity, both the TAAR of Article 20.p CTA and the newly-adopted GAAR would call for an assessment of whether the transaction as a whole, and its individual steps, make commercial sense. Relatedly, in order to get the benefits of tax neutral restructuring, the taxpayer should be able to demonstrate that the spin-off entity is able to have commercial life of its own, e.g. that it has adequate premises, employees, operating assets, separate business activities and is able to bear significant risks. 56 If this is not the case, then it is safe to conclude that the transaction lacks valid business rationale and amounts to a "non-genuine arrangement". In more practical terms, this testing of economic substance will usually boil down to an analysis of the relevant documentation. 57 This makes the above analysis of the onus probandi issue even more vexing.
THE LIMITATIONS ON CARRY-FORWARDS OF TRANSFERRING ENTITY'S TAX LOSSES
As already explained in the present paper (section 2), an M&A transaction carried through a "share deal" offers, as a general rule, the benefit of preserving the target company's tax attributes and enables their subsequent utilization at the hand of the acquirer. In the M&A environment special attention in this regard is paid to the preservation and usage of tax losses incurred by the target company, i.e. rules on loss carryovers. Within the due diligence process it is vital to examine the possibility that some tax losses of the target may be lost due to rules prohibiting tax loss trafficking, enshrined in the domestic law of a number of countries.
58 Such anti-tax loss trafficking provisions may be branded as another species of TAARs. 59 Against this backdrop, it has to be noted first, that Croatian corporate tax law allows only for loss carry-forwards, not carry-backs. 60 Loss carry-forward is limited for the period of five years, i.e. five future taxable periods, and earlier losses are to be offset before the later ones.
61 Domestic anti-loss trafficking rules employ both an "activity test" or "economic identity test" and an "ownership test". 62 More precisely, under Article 17(5) of the PTA, the right to use earlier tax losses of the target company (legal predecessor) ceases for the acquirer (legal successor) in two specific cases: 1) where, within the period of two years after the transaction, business activity of the target is significantly changed; 63 2) if the target company did not perform any business activities within two years preceding the transaction. In addition to this business activity test, Article 17(7) of the PTA sets out an ownership test, prescribing that tax losses may not be carry-forwarded in case of a significant change in the ownership of the target company, i.e. when more than 50% of target's equity change owner(s) in relation to the beginning of the tax year. 64 However, in the described cases there is also an "escape rule": under Art. 17 (8) of the PTA, the legal successor of the target may still utilize target's losses if the change of business activity, or the change of ownership, had the aim to preserve employment or the aim of business recovery. 65 The elements of this escape rule are further clarified in the OPT. 66 Importantly, the concept of "business recovery" (sanacija poslovanja) is deemed to include all procedures aimed at increasing revenue through the revival and continuation of business activities, along with job preservation. interpretation of the relevant statutory provision, making clear that loss-carry-forwards will be denied only if the change in ownership is accompanied with the change in economic identity of the target. 
PROCEDURAL INSTRUMENTS FOR ENHANCING TAX CERTAINTY IN BUSINESS RESTRUCTURING TRANSACTIONS
Within the maze of anti-tax avoidance rules relevant for M&As involving Croatian target companies -explored in previous sections of this paper -tax risks abound for prospective investors. Particularly disconcerting is the increasing number of cases in which tax authorities deny the sought-after tax benefits by qualifying a transaction as abusive, often on arbitrary grounds and without offering reasonable evidentiary substantiation for such findings. 69 These concerns only add to the plethora of issues related to the overall tax environment in Croatia. Namely, recent studies using data collected from business representatives and tax advisors display that key problems include, inter alia, the following: (i) frequent changes and complexity of tax legislation, which is sometimes even applied retrospectively; (ii) tax authorities' prejudicial view of the taxpayers as tax evaders; (iii) excessive length of tax dispute procedures; (iv) unwillingness of the tax authorities to truly co-operate with taxpayers; (v) practice of non-uniform application of tax legislation by different organizational units within the CTA; (vi) legal framework and practice of tax audit procedures (vii) unsatisfactory statutory provisions on advance tax rulings, resulting in their underuse in practice. 70 All of these factors contribute to the conclusion that legal uncertainty is a pervasive feature of the Croatian tax system. 71 This should be particularly worrying for policymakers, since there is ample evidence that tax uncertainty, particularly regarding corporate income tax and value added tax (VAT), has serious impact on investment and location decisions.
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Against this backdrop, it may be somewhat comforting that in recent years Croatian tax procedure law underwent significant modernization, with the introduction of new, compliance-oriented instruments. 73 In addition, this was coupled with other institutional and regulatory developments important especially for big businesses, such as the formation of a special Large Taxpayers Unit within the CTA, introduction 68 of "tax settlements" within tax audit procedures etc. Accordingly, de lege lata there are some instruments prospective investors may rely upon in order to mitigate the risk of overstepping the boundary of legitimate tax planning within the M&A context.
Most notably, as of 2015 Croatian taxpayers may obtain an advance ruling regarding the planned transaction, as set out by Article 10 of the GTA. 74 While the objective scope of the advance ruling scheme is, as it stands today, severely limited, assessment of the corporate tax base related to corporate restructurings is explicitly mentioned as one of the questions taxpayers may seek clarification on from the CTA. 75 Accordingly, taxpayers may obtain beforehand the opinion of the tax authorities' whether the benefits of tax neutrality would apply to the planned transaction -e.g. also with regard to loss carry-forwards -thus increasing the level of legal certainty.
An even stronger level of tax certainty is guaranteed where Croatian target companies have, prior to the planned business restructuring transaction, been engaged in the recently introduced horizontal monitoring scheme, regulated in Article 70 of the current version of the GTA. Within this scheme, the taxpayer obliges to be fully transparent on his activities and tax risks, while complying with all duties prescribed by tax legislation in a timely manner. Conversely, tax authorities need to adjust the extent of using their supervisory discretion to the quality of the taxpayer's internal control and auditing processes. Moreover, they are obliged to interact with the taxpayer quickly and transparently, so to avoid any potential disputes. 76 Taking a brief look de lege ferenda, Croatian M&A landscape would undeniably benefit from further improvements on the procedural plane. Since it seems that the resolution of tax disputes is the Achilles heel of the entire tax system, possible answers lie in: (i) the creation of a more robust compliance programmes 77 ; (ii) introduction of an additional tier of dispute resolution, in the form of quasi-judicial, independent panels or committee, which may issue (non-binding) opinions on the application of pertinent tax-law provisions, including GAARs and other anti-tax avoidance rules 78 ; (iii) usage of (mandatory) arbitration, especially in the cross-border context 79 . Against the background of recent developments in Croatian anti-tax avoidance framework, even some more modest steps, such as timely and more systematic publication of tax authorities' positions and guidance on specific issues, may go a far way in abating legal uncertainty for taxpayers.
CONCLUDING REMARKS
Drawing the line between legitimate tax planning and illegitimate tax avoidance is one of the Gordian knots in tax law theory and practice. This paper has tried to offer a descriptive and systematic account of anti-tax avoidance rules that may be used the Croatian tax authorities in order to deny the tax benefits of a business restructuring operation. What emerges from the analysis is that prospective investors should, more than ever before, structure all the steps of an M&A transaction in a way that reflects the underlying economic substance and makes commercial sense. Failing to do so may trigger the scrutiny of tax authorities, on the basis of either targeted anti-avoidance rules (TAARs) or the general anti-avoidance rule (GAAR). We have underlined how in this context a special set of problems arises from a procedural perspective. Most notably, practical application of the rules on burden of proof result in great difficulties for the taxpayer to demonstrate proper business purpose(s) underlying the restructuring and thus quash the presumption of abusive behaviour. The resulting uncertainties are bound to increase in light of newly adopted rules, such as the GAAR that is based on the ambiguous interpretation of the "genuineness" or "artificiality" of taxpayers' arrangements.
Based on the above, it comes as no surprise that the answer to the main research question seems rather inconclusive. It is, however, safe to assume that M&A transactions the conduct of which may be substantiated with detailed due diligence analyses and that offer clear, tangible benefits to the participants will remain on the safe side of the CTA's inquiry. The role of documentary requirements in this regard cannot be overstated. Furthermore, as discussed above, taxpayers may rely on some procedural instruments to mitigate future tax risks in the M&A environment. While advance tax rulings appear to be particularly useful for this purpose de lege lata, future modernization of dispute resolution framework would serve a great deal in enhancing legal certainty for prospective investors. As to this last point, some optimism is in order, considering how in recent years the Croatian policymakers have responded relatively quickly to relevant developments at the global and EU level. Transakcije spajanja i preuzimanja često su izvor raznovrsnih poreznih rizika. U recentnoj praksi hrvatskih poreznih tijela sve su češći slučajevi odbijanja poreznih pogodnosti za navedene transakcije, temeljem različitih protuevazijskih pravila ugrađenih u domaće zakonodavstvo. Riječju, analizom gospodarske biti planiranog restrukturiranja porezna tijela izvode zaključak kako je posrijedi (zakonito) izbjegavanje plaćanja poreza. Cilj je rada, u svjetlu važećeg protuevazijskog pravnog okvira, ocrtati granicu između dopuštenog i legitimnog poreznog planiranja s jedne strane te porezne evazije s druge. U tom smislu posebno će se upozoriti i na relevantne postupovno-pravne aspekte, poput pravila o teretu dokazivanja. Le operazioni volte alla fusione ed al rilevamento sovente sono fonte di vari rischi fiscali. Nella recente prassi degli enti fiscali croati sono sempre più frequenti i casi di rigetto di agevolazioni fiscali per dette operazioni, in ragione di differenti regole antievasione radicate nella legislazione domestica. In sostanza, mediate l'analisi del contenuto economico della ristrutturazione pianificata gli enti fiscali giungono alla conclusione come si tratti di una (legale) elusione del pagamento del fisco. Lo scopo del lavoro, alla luce del vigente quadro normativo anti-evasione, è quello di delineare il confine tra la pianificazione fiscale ammessa e legittima da una parte e l'evasione fiscale dall'altra. In tale senso, in particolare se ne sottolineeranno gli aspetti procedurali, quali le regole sull'onere probatorio. 
